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e.01. MegdNa'. IIlJIInttigg. ...j, ... " ,.':'!' \...

It i' 1ft' intention of GTE tNt thl Plan and its Component Benefits Mil continue
indefinite,. However, GTE tHIN" the right to am.neI. modi~, SUlPlnd. revoke,
or terminat.'h, Plan or~ ContpOnent linelt. in whOle or in part. II any time
and without notiCe. whictl ",hI It h.rlb~ dellgatl' to 1h1 Company or any
committe. thereof. Th. Plan and any Component Benefit may bt amended
retroactiYlty.

6.02. Am'ndmtm of SsbFylp A"

Pursuant to the Trust AgrHlnent. the Company may am.nd the P,&n by adding a
Compon.nt Benefit to, or removing a Component e.nefi1 from, SChedule A.

6,03. Etftct of Arn.oqm.m A' TWinatjpo,

(I) No amendment to or termination of the Plan or an~ Component Benerlt shall
cause or permit the funds o11he Plan held in the Trust to oe usee for any
purpOSI otn.r than 'hi defrayal or admini&!,'tiv•••penses and payment to
pentopantl and benefiOari,s of the btnefi~ provided for under a
Component Benefit, .xc.pt as provided in subsections 3.03 and 5.02(c)
hereof.

(b) Upon termination of any Component Benent. the Trust'. shall US, the funds
of the Plan neld in the rn",st to pay ben.fits that participants and
beneficiaries have become entitled to rectiv. under the t.rms oi that
Component Benelit as of th, da1e of termlnaSlon, and to pay the administra­
tive expenses incurred by Ihe Plan and the Trust before and in connection
with the termination, both in accordance with thl written direction of th,
Committ.,.

(c) Upon terminatiOn of the Plan, the Trust•• shall us. the funds of lhe Plan
held in the Trust to pay benefit. that participants and their designated
ben,fidaries hay, becom. ,ntitled to receive under the terms of the Plan,
and to pay the administrative IXPI""I incurred by the Plan and th, Trust
betore and in connlC1ion with the termination. both in accordance with thl
wrinen diredion of the Committee. The Trustee shall dispose 01 tne Plan's

, remaining funds neld in the Trust in ac:cordance with thl written direction of
thit Commin••. Such direction shall require thl funds to be disposed of tor
the sole bln.fIt of participants in the Plan and their beneficiaries, except as
pro~ided in subse'C1ions 3.03 and 5.02(c) hereot.
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SECTION 7 MISCELLANeOUS

P. J3":

7.01. 1...n.pf~6,....

The TNItI' may, pursuant to the Trult Agr.emenl, ,,,reg_. pan of thl fundi
Mid in the Trust ancf h*~hMlregatld lunGs in a llparale trust. With r.1P1Ct
to the separate INIt, Ut. Plan ...... be construed to~ to tueh trust: any
refer,nc, h.rein to "TNit' shall re'.r to the t"'lt; any ,.ltrence herein to
·Company· shall r,f,r 10 the emplOy.r wl'\ose contributions to the Trust are held in
the separate trust; and Iny reference herein to -Committe.- ihalr r.f.r to such
employer'S committe. appointed to administer the Plan with respect to the trust.

7.02. Ggyernjng LAw.

(a)

(b)

The Plan shall b. govtrnec by and adminiatered under the Employee
Aelirem,nt Income S.cutity Act of 197., as amended from time to time. and.
to the ext.nt not preempted thereby, und.r the laws of th. Statt of
Connecticut

Except as otherwise pro~id'd in a Componen1 Benefit. the Component
Benefits 'hall be governed by and admin~red under tl'll Employee
Retir,ment Inco,", Security Act of 197., a;hm.ndlCl from time to time, and.
\0 tl'le extent not pr.empted thereby, under"he laws of the State of
Conn,cticut

7.03. Agent for Service ot Proc,ss,

S.rvice of legal process in~orving the Plan may be delivered to the Committee at:
One Stamford FOf\Jm, Stamford, CT 06904.

7.04. NQ yested Rigl'ltl.

To the maximum .xt,nt permitted by law, no person shall acquire any right: title. or
interest in or to any portion of the Trust otherwise than by the actual payment or
distribution of such portion und.r. the provisions 01 the Plan or a Compone,.,t
eenl1lt, or acquir. any riel'lt. title, or inter••t in or to any benefit referred to or
provided to r in tl'll Plan or any Compon.nt Benefit ot~.rwr$' than by actual
payment of such benefit.

7.05. Information 10 t>t Fyrnished.

Any p.rson .Iiglble to rec.i"e benefits hereund.r shall furnish to the Committee
any information or proof'reque.tecf by 1he Committe. and reasonably r.quired for
the ~roper administration of thl Plan or a Component Benefit. Failure on the part
of any person to comply with any such requist within a r.asonable period of time
shall be sufficient ground 'or delay in the payment of any benefits that may be due
under the Plan or a Component B.nefit until such Information or proof is received
by the Committe.. If any p.rlon Claiming benefits undtr the Plan or a Component
Ben.fit make, a false stat.m.n~ that is matlrial to such person'S Claim for benefits,
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tM CommittH may offset Igainac future paymen11ny amount paid to SUCh plrson
to whid\ sue" peraon was not Inti11.c und., the provisions of the r;'lan or •
Component Itneftt

1.0I.~

Except 10 the l"lnt Provided in. Component Blnefit. no ~aniCipant. btn.f~iary,
or any oth., ptraon ••11 have any no"t or pOwer. by draft. I ..ignmlnt, or
otherwise. to ....n. morteaot. P''-', or othlrwiN Incumber in aMnet any
int.rest in or portion of the TN., or any benefit provided und,'. Component
Blnefit. or to give any oro.r in advance upon the Tru'te, therefor; and every
aftemp1ed draft, 8slionment, or other disposition ttl,,..of shall be yojd.
Notwithstanding the foregoing. tl'l. Plan shall compl)' with Section 609(1) of ERISA
and the regulations thereunder witn reap.d to all Oua»fied Medical Child Support
Orders received by the P'an on or Ift,r August., 1993. in accordanCI witn such
written procedur.s al ah.1I be establi,hed by the Commin".

7.01. Sgtr,dDdft PrgylJigol ,

The Plan shall not b. liable in any way, wheth.r by proclSS Of law or O1her-Nisl. for
the debts or other obligations ot any P4nidpant. beneficiary. or other ~er$on.

Except to tl'le extent provided in a Component Benefit, benefits payable under a
Component Benefit shall not be subject, in any ma1t!:ll', to anticipation, alienation,
sale. transfer, or assignment by any person, and an~an.mpt to anticipat',
alienate. sell, transfer or assign suc:h beneflts shall be void.

7.08. Ngo-YusrantU.

Neither GTE. the Employer, nor any fiduciary shall be held or deemeo in any
manner to guarantee the Plan or a Component Benefit aQajnst loss or
depreciation.

7.09. employment Bights.

Neither the establishm.nt nor the continuance of the Plan or 01 any Component
Benlfil(s) shall be construed as cenf.rring any 18gal rights upon any .m~loyee of
the Employer or any other person for I co"tinuation of employm.nt, ncr shall suCh
establishment or continuance interfere with the right of the Emoloyer to discharge
any em~loyee or any oth.r ~.rson or 10 deal with him without regard to the
existence of the Plan or the Component Benefit.

7. t Q. IPD'Si1Y,

If the Plan Administrator determines that any person entitled to benefits hereunder
is unabll to car. for his affairs because Of illness or accident, any paymint due
(unltss a duly qualified guardian or other legal representative has beer,
appointed) may be paid for the benefit of such person to his s~use, parent,
brotner, sister, or other pany deemed by the Plan Administrator to have incurred
expenses for such person. Payments made pur,uant to thi' Section sl'\cll
completely discharge the P\an, the Plan Administrator. tht Company artd the
Employer Of any liability te tn. Panici~ant or ether person arising under ~h. Plan.
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SECTION L STATUIORY CQNTINUADON COVIMGE

P. C39

8.01. 'itn.,......... .

If a -qual,fied beneficiary' d.scribed in SubS'dion '.02 hereof btcomes ineligible
for coverag. und.r thl ,.." by tluon ot a 'qualifying tve"'" d• .cribtd in
subsection 8.03 hereof. luch qualified btMfiCiaty sha. be tIiOib~ to .Ied. within
the ,I,etion periOCl described in subsection a.05 hereof, 1h. continued coverage
desc:ribed in subseerion '.06 hereof. For purpose. of this sectiOn 8. Employe.
shall be as d.fined in section 2.01 of GTE CHOICES, IXC.pc that tts definition
shall include retired Employees.

B.02. Oyltjfi'd aeneficiary.

For purposes of this S'ction 8, the term -qua~fied beneftciary' shall mean the
following:

(a) tn the cas, of a qualifying I..,.nt described in paraoriph (a) or (c) of
subsection 8.03, any individual who, on the day befor. sueh qualifying
eVlnt, was covered und.r th. Plan as the spoust or dependent child of the
Employee (oth.r than an Employee, Wt\er."jas a nonresident alien with no
United·States·source .arned inCClme duri·~~~ the peliod in which ne was
covlred under tn, Plan by reason of his employment) with rlspect to whom
the qualifyi.~ event occutT'ecI;

(b) In thl cas. of a qualifying ev.nt described in paragra~h (b) of subsection
8.03. any EmplOyee (oth,r than an Employe, who was 8 nonr,SIdent allen
with no Unit.d·States·sourcl earned income during the period in which he
was covered under the Plan by reason of hIS employment; with resl=ltet to
whom the qualifying ,v,nt occurred. and any individual who, en the day
oefore such qualityi~ ,vlnt. was cov,red under the Plan as the spouse or
dependent child of sucn Employee:

(c:) In the case of I qualifying event desc:ribed in paragra~h (d) of subseetion
8.03 nereof. any inclividual who, on th, day blfoel such qualifying event.
was cov.r'd under the Plan as the d.p.ndent cnild of an Employee (other
than an EmplOy" who was a ncnresident alien with no Unaed·States­
source lamed income during the periOd in whicn ne was covered under the
Plan by reason at hiS employment).

8.03. OU'li~ing EveD1s.

For purpose. of this Section e, thi term "qualifying-,vent' shall mean, with respect
to any Emplo)'I•. any of th, following events tt'1at would result in the loss of
coverage 01 a Qualified beneficiary:
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(e)

(d)

(a)

(b)

Th. d.ath of an Employl';

The 1ermination of an Employ.,'s employment with the Employe, (other
than atlrrninatio" by rlason of sUCh EmplOy.,'s gloss milCOndYct) or a
tlduetlon In an employ"', hoc.Irs of emplOym.nt with the EmploYlr;

Th. aivorcl or tlaal s_paration of the Employ.' from the Employee'S
.pouse:or

An Employ."S dependen1 child's ceasing te ~l.lati1y as a Oep.nden1 under
thl Plan;

,xcept, that S.ctlon 8.03(b) ab<)ve shall not constitut. a qualifying .vlnt with
r,spect to "tirl' medical coverage.

8.04. NOlje. Provisjon•.

Notice snail be provided. in accordanCI with regulations prescribed by 1he
Secr.tary of Ihe Treuury. in the following circumstances:

(8) At thl tim. ef an Employee'S ccmmencemlnt of panicipation in the Plan
pursuanl to SuDs.ctlen 3.01 hereo', the Plan Administrator shall provide
written notice to sue,", EmplOy" and the S~SI (if any) of such Employee
of tne rights providlCl under this Section S', fl

(b) The Emplover of an Employ.e shall notify the Plan Administrater, within 30
days after the date Of thl qualifying event, that a qual;fying event described
in paragraph (a) or (b) of subsection 8.03 hereof has occurred wi11'l respect
to such Employe•.

(c) Each qualified benefiCiary with respect to whom a Qualifying Ivlnt
described in I)8ragrapn (e) or (d) of subsection 8.03 hereof oecurs shall be
responsible for notifying the Plan Administrator in writing. witnin 60 days
after the date of the quali~ing event, that such qualifying event has
occurred. If the qualifi.d beneficiary does not send tne notice described in
this paragraph (c) to the Plan Administrater Within 60 days after the later 01
the date of the qualifying event or the date that the qualified beneficiary
loses coverage on .cco~nt of tne qualifying event. the qualified benefiCiary
shall net be eligible to ,Iect coverage under tl'tis Section e.

(d) Each qualifiea beneficiary who is determined to have been disabled for
purposes of th. Social Security Act at the time a ~ualifying 8\1ent descnbeo
in paragraph (b) of subsedion 8.03 hereof oecur5 shall be responsible tor
notifytnQ th. Plan.Adminiwator in writi~, witMin 60 days after lnl date Of
the disability determination, that l"e disability determination has been
made, and shall be responsibll tor notifying tr1e Plan Administrator in
writing. within 30 days after the date of any final determination 1hat the
qualified btneficiary is no longer disabled for purposes of the Soeial
Security Act. that the final determination has been made.
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(1 )

(2)

(3)

In 'h. ca.. of • qualifying ev,nt d.tcrlblcl iftPar-e,., (I)"o~ (b) of
subMClloft '.03 hlreof. ,he Plan Adminill,ator thaa givl ....ch notice
within 1"..Of the date on whICh the Employe' nOli", the ....n

. Administrator of the quali1ying event pursuant to paragraph (b) of this
subsection 1.04;

In the case of .. qualifying ev.nt described in paragraph (e) or (d) of
subSection 1.03 "',r80f with resped to whteh 1M EmplOy" or
qualified beneficiary hal notified the Piln Admini..,., pursuant to
parllraph (c) of thit Iublection 8.04. thl Plan Adminilt,ator lhall
givi sucn notice within 14 dayt of the dillon which the Plan
Administrator receives the notice described in paragraph (e) of this
substICtlon 8.04; and

Any notice given purau.nt to subparagraph (1) or (2), above. to a
qualified ben.ficiary who is the spouse of an Employee $hall be
treated as noliel to all othe, qualified ben.flCiaries residing w;th such
spouse at the tim. of such notice. .'

1.
8.05. EI.ctiOA PIQ\iiaign,.

A Qualified beneficiary who become. eligible for cov.rage pursuant to this Section
8 shall not b. cov.red under this s.etlon 8 unless such ~ualifiecl beneficiary files
a coverage election with the Plan Adminisvalor in the manner prescribed by the
Plan Administrator.

(8) ]m' 01 Eltetjon. A qualified beneficiary's written coverage flection must
be filed with the Ptan Administrator during the period that:

(') Begins not lat.r than the date on which the qualified beneficiary
10••• ~v.rage under the Plan by reason of a qualifying ,vent
detcribld in Il,IbMdion 8.03. above; and

(2) Ends not eartier than 60 days after the later 01:

(A) the date described in paragraph (1). above: or

(B) th. dati on which the Plan Admi~istrator provides the notice
d.S~bed in paragraph (e) of subsection 8.04 hereof.

(b) MAnner of EIte;UQQ. Each qualified beneficiary may make a separate
electiOn with ,...~ to the coverag, provided under this Section B.
However. I qualifl8d beneficiary who is an Employe. or wno is thl
'POUlt of an Employ•• mey make a binding election to provide
another qualified benefiCiary with coverage under Ihia Section 8, An
el.ctlon on b.half of a minor child may be made by the child's ~arem
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(C)

or '-'If guardian. An election on beha" Of • .,.HId benefiCiarY
whO • "'1ei.•lld 01 wftO ella may .. IMdt br ,'" 'POUI' or
leg.' ,.preMntativ, of thl quIIfIld -..n,ftdlly. or by hit .....

w*" II'=-t. A .1I1iIId....If:Pb:wI'O wliVtl COlltFlO'
under'" may rIYokI U. waNt; It IftY "me btfor~· the
.nd of ttl. tltdionj'riod clttaibed abov., ;)rovided that COY"'"
uncler tfti. s.ctiOn .hal bt tffectIv. from the dale o' the rtYocation
and shaft net 8PPtv retroactively 10 the pertod between the date of tn.
~ualilying event and the date of th. revocation.

8.06, COY'CJ91 provisionl·

Th. coverage ~roYided pursuant to tnis Section ashall be as follows:

(a)

(b)

~. pf CAY'''O'. The cov.ragelNiI consilt of cavI~1 that. •• of th.
tim. the COYtnlSl' is be'ne PravlGld. ia identical with the cov.rag. provlde<l
to similarty situated ben.flciari.s under the PIat'I with ".ptet to whom a
qualifying tyent hIS not occurred. It ccw.nage under tftt Plan it modfl.d for
any group of limitarty sltuat.d blneficiarte., the coy.rage under thl.
Section 8 shall be modlfl,d in the sam. mannlr for the corresponding
group 01 qualified beneficiaries cov.red pyrsuant to this Section 8.

ptcjes of Cgver.t. Th. coverage shall :.itend tor a period beginning on
thl date of the firl1 qualitying event to occur with respect to a qualified
beneficiary CO\llr.d pUrsYant to this Sl<.1lon a (.xcept as prOvided in
subsection 8.0S(e). abov•• with respect to the revocation of a waiver of
coverag.) and Inding not earlier than the lartiest or the following dates fha~

is applicable (.xcept as provided in paragraph (C), bilOW, with respect to
Mldicare entitlement):

(1 ) in tn. cas. of a qualifying ,vtnt described in paragraph (bl of
subsectIon 8.03 ner.ot. whichever ot the follOWing dates is
applicable:

(A) if a s.cond qualifying IVlnt oc:cur. befort Ine end of the
period d.6Cribed in clause (6) or (e). bliow. or in
subparagraph (2), b.IOW, whiCh.v,r is applicable, the dati
Ihat is 38 months after thl dati of 'ht first qualifying tv.nt
(provid'd that this 36-month period of coverage shall apply
only to an individual wtto is a Qualified beneficiary with respect
10 both qualifying tVlnts): or

(6) in t~e caSI of a qualified beneficiary who is determined to
have b••n disabled 'or purposes of thl SoCia' Security Act at
the time a qualifying event described in paragraph (b) ot
subsection 8.03 hereol oocurs. and who providls the Plan
Administrator with notiCt of the CSisabilitt determination
pursuant to subs.ction 8.04(d) hereof within 1amonths after
lh' date of the qualifying event, the date that is 2t mcnths afte r
the date of the qualifying event; or
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(C) in all other..... "" date that i, l' rnonthIlfI.r the dati of
lhe quallfyiftl evl"';

In the Call"••' tciaIy who." dItennI,.. bien
cIt..- for purp".1 lithe Social SIcurIty Aet • the time •
qualMna dlecflHd in paragraph (b) of ......" •.04
hereol oiau who II sub...-nt' .t.rmined to have
C,.1td to be cIIabIId lor purpoSIS of the Social Sec:urity Act,
tn. lit.,. of~

(A) the date that is 18 mon,hs after tnt eIat. of the qu.Ufyino ''Ilm:
or

P. 043

(8) In. fiflt daY of the month that beg;na mort than 30 days a",'
th' da1. of • final dlttrmlnatlon that the qualified benefiCiary
i. no longer..ltd:

(3) in the CUI of. qualfylng event not delClibld In paragraph (tI) of
subsectIOn 8.03 hereot, Ihe date that is 36 momha aft.r Ih. date of
the QUalifying ,yent;

(4) in the case of any qualifying .v,nt, t:ll date on which the Employ.r
ceasis to maintain any group h.alth·cplan.:

(5) in the caM Of any qualifying tv,nt, th. date on which coverag.
elas.s by reason of lh. quaift.d ben.ficiary. failurl to make timely
paymenl of Ihe premium reqUired und.r subsection 8.07 hlleof; or

(6) , in th, case of any qualifying ,vent, the date of th. first of the following
eVlnts to occur after the dati of ttole election described in subsection
B.05 toI.reof:

(A) the q",alifi,d ben.ficiary first becomes covered und.r any
other group health plan (al an employ" or othlrwise),
provided that this claus. shall apply only it the other group
health plan do.1 not contain any .xcluSiOn or Imitation WIth
IISpect to any prI4 ,.isting condition of such qualified
benefICiary; or

(B) the qualified beneficiary first becom.s tntitl.d to benefits
under Medicare.

(C) gltto'iOO Af CQXlttQ' fAlIowin; M'dis". ""mem, If an Emplo)'11
becom.s entitled to ben.tlts under Medicare, anc:l a quaJlfylng ev,nt
described in subsection 8.03(b) hereof (rllating to a termination of
employment or rec:Juetion in hourS) occur. With relpect to thl EmplOy•• on
or aftlr the dati of hiS Medea,. entitlement, thl period 0' covlrage
provided under lubsection 8.0I(b)(1) or (2) MIlO' with rtlfMCl to thl
qualifying eYlnt described in subsection 8.03(b) hereof shall not terminate
on the date of the emplOyM'$ Medicare entitl• .-nt. Th, tJt1.ndtd
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8.07.

A qualified beneficiary who becOm•• eligible for coverage pursuant to Ihi, S.e1ton
8 shall no1 bI coyered undtr this Seaion I, or snaJl not continue to be COY.r~
under tnis Stction ., unles. such qualified beneficiary pay. pr,miuma in
accordance with thl following rul.,:

(a) Amoynt gt etlmi"Uti. Except as provided in the ,onOwing .entence, tne
premium tor any period of coverage under lhis Section 8 snail be an
amoum prescribed by the 'tan Admin4.trator thll does not IxcNd '02
percent 01 the -applicable prtmium- for~h period. In thl call of I
quaAfitd beneficiary dtecttbtd in tub.lebOn 8.OICb)(1)(B) hereof whOM
coverage nl. been .xtendlCl beyOnd " monthS because h. il dsabled,
the premium for any peliod of COY'flg' under 1his SectiOn a that follows tne
11th month of sue,", ceM..'. ,hall b. an amount prescribed by the Plan
Administrator that dO.s not exceed 150 percent of the -applicable premium"
for such period. Tn. Plan Administrator I~all determine the -applicabll
premium- as folto~: ":t
(1} Except as provided in SUbp.ragrap~ (2), belOW, the applicable

premium WIth respect to any period of coverage for a qualified
beneficiary under this Section 8 shall be equallo a reasonabl.
estimate of the colt to tne Plan of providing coverage for suCh period
tor slmilariy situated beneficiaries with respect to whom a qualifying
eVlnt has "01 occurred, determined

(A) on an aC1uarial basis:

(8) taking into accounl Such laC10rs ali the Secretary of the
Treasury may prescribe in regulations: and

(C) wnhout rtglrd to whether such cost is paid by the Employer or
by an Emgloy,e.

(2) Except as providiQ in subparagraph (3). below, if the Plan
Administrator lleets to have this SUbparagraph (2) apply, the
"applicable premium" with respect to any period 01 coverage for a
qualified beneficiary under this Section 8 5hatl be equal to:

(A) the Cost 10 Ihe PIa" of providing coverage for similarly sitL.ateo
beneficianes Mtn respect to wtlom a qualifying event has not
occurred. determined tor the same period occurring during the
preceding determination ~riod (as defined in subparagraph
(4} below). adjusted by

(8) the percentage increase or decrease in the ImpliCit price
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(4)

(3)

d.flalor O' the gro.. natiOnal pracIuQ (ClIICUr.teeI~ fie
OtpInment of Comm.rce and puDUlhtd 6ft 1M SUMr of
Cuf'Nftl Buli"...) for the '2-m0n1h PlriOd''''' Oft IhI l1li
day.of 'h. siJrth month of such pr.cedino determination ptriod.

Tht AdmJntst~'"" n« calculate the aPPbbit'~~um
under rIPh (2),~•• in Iny caSI in w"'iet\ th.ft il"any
siGnificant dlffeNl'lCt (d...rmintd at the time the applcable premium
is cateullted) in COY,,,,,, und.r 'h. Plan, or in ,mploy••• COY'1"Id
by ttl. Plan. betwe.n the determination period for which the
applicable premium is cafculat,d and the ~recedino d.termination
p.riod.

Th' Plan Administrator shaJl cak:ulate the applcable premium for a
period of 12 tnOnthi (the -determination period") Ill_shed by the
Ptan AcIminitttator and apptild consiattntty from year to y.ar. Th.
Ptan Administrator shin cateutate the appfteable premium before the
beginning of such d.terminatlon period.

(b) p,rment Af Prwmium•. A qu.llft~ beneficiary who has .leeted cove'age
pursuant to this Section 8 shall pay the premium ~re$Crib.d by this
subsection 8.08 to tn, Plan Administrator in accordaMce with the rOllowing
N~: V
(1) IQjJjll !r.mWm. If aqualified b.neficiary has elected cov.rage under

this Section aaft.r the date of • qualifying ev.nt, the qualified
beneficiary shall pay. no lat.r tnan 45 days after the date of such
election. the premium for the per;od of coverage from tht dati of the
qualifying event to the last clay of the month in which the election is
made. provided that the qualified benefiCiary shall not be required to
pay the premium with respect to i p.riod during w~ich the qualified
beneficiary had waived coverage under tni s Section 8.

(2) Syb'lQy.m Pr,mjyml. The premium for subuquent periods of
covtrage und.r this Siction 8 shall be due at tnt beginning of each
monttl during which sueh co""rage remains in .ffect. provid.d that a
premium shan be deemed to be timely if it is paid no later than 30
days aft,r the date on which it became due pursuant to 1his
subparagraph (2).

8.08, Dlh'r Rul",

(a) In'yratljlity. Coverage under this Section 8 shall not b. conditioned on
evidence of insur~bilty and shall not discnminate on the basis of lack af
insurability.

(b) Applicability Qi plan P.r,gyj$jOQs. A Qualified oenificiart who lleCtS to
receivi continued coyerage under this Section 8 shall b' subJ.ct to the
provisions ot thl Plan that applied to such qualified beneficiary prior to tne
qualifying event

I'1an lor GlOUp InllJranct AUQust 8, , 9901
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The Plan for Group .'MeI·Medical and Dental Component Ben,fits II
~~i": .

•

•

•

•

GTE CHOICES

GTE DIRECTFLEX

All medcal and dental "nefit plans compn~ the Conte'
Employ...' aen," Trust. u merged into the GTE Ptan for Group
Insurance effldlvl January 1. 1112.

The attached Schedule' of Summaty Plan Descriptions (txcJuding
Component llnefill for any Group of participants In I collllctlvlly
bargained VElA).

The attached SChIduI, 2 of Summ.,., Plan DeacrtptJons tor medical
and CSental benefItS proVided to companies dlvl.11d by GTE.

Plan tor Group Insuranc. Auvult eo ,~
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ICHUUt.1 I TO T"I PLAN 'OR GROUP IN8URANCa
SUMMARY PLAIt oascRtll11ONl 0' ...DICAL AND OINTAL

IINIPITI POR THI FOLLOWING GTI DIV.ITID COMPANIES:

GTESS-Csc-eL Puc (Hour1y)
GTESS·CSC-San Cartos (Union)
GTESS-eSC-Albuquerqu. (UniOn)
GTE Sprint Communications Corporation
GTE Products Corporation - Commonwealth Manufacturing
GTESS· Upstate New VOft(

GTES •Gitlson Electric
GlESS • Comp-Acct
GTE Export Corporltion
GTESS - WIB. Driver (OLD)
GTI!SS· w.e. Driv.r
GTI! Products CorporatiOn - WelGo Div.
GTESS - W.B. Driver (Old Salary)
GTESS· W.M. Chac.
GTE Eltdrieal Equipm.nt (Salary)
GTE Consumer Communications Products
GTE Electrical Products· WIlmet Dlvtsion
GTE Support Services Incorporated
GTE Shareholder Services Incorporated

GTE Electrical Products· Amertean Mine & Tool Division
GTE Products Corporation· Ashevitle
GTESS • esc· (Union)
GTESS • esc . (Non-union)
GTESS • esc· Huntsvill., AL
GTE Communication Systems Corporation
GTE PrOducts Corporation· Hourly Pension Plan



ATTACHMENT III

TRUST AGREEMENT



TRUST AGREEMENT

Between

GTE SERVICE CORPORATION

and

STATE STREET BANK AND TRUST COMPANY



THIS TRUST AGREEMENT, dated and effective as of September 30,

1991, entered into by GTE SERVICE CORPORATION, a New York corporation

(hereinafter called the "Company"), and STATE STREET BANK AND TRUST

COMPANY, a National banking association organized and existing under

the laws of the United States (hereinafter call the "Trustee").

WITNESSETH THAT

WHEREAS, GTE Corporation, a New York corporation and the parent

of the Company, has adopted an employee health benefit plan (such

plan as amended to date and as it may be amended hereafter is

r.ereinafter called the "Plan lt
) for the benefit of certain employees

(whose benefits are subject to collective bargaining) of corporations

in its controlled group of corporations and certain other affiliated

employers as provided in the Plan, and a copy of the Plan has been

delivered to the Trustee; and

WHEREAS, the Company is the administrator of the Plan and is

authorized to enter into this Agreement with the Trustee as"a funding

medium for the Plan; and

WHEREAS, the Company intends that the trust created by this Trust

Agreement shall constitute a part of the Plan, that together with

such Plan, the trust shall qualify as a voluntary employees'

beneficiary association (ItVEBA") under Section SOl (c) (9) of the

Internal Revenue Code of 1986, as amended from time to time

(hereinafter called the "Code"), shall be exempt from Federal income



tax under Section 501 (a) of the Code, and shall satisfy the

requirements of the Employee Ret~rement Income Security Act of 1974,

as amended from time to time (he=einafter called "ERISA").

NOW, THEREFORE, in consideration of the premises and the

covenants hereinafter stated, the Company and the Trustee do hereby

declare and agree, each with the other, as follows:

SECTION 1. The Company hereby establishes with the Trustee a

trust to fund and pay the benefits and other liabilities of the Plan.

The trust property shall comprise all sums of money, securities and

other property now held by the Trustee for the purposes of the trust

and such other sums of money, securities and other property

acceptable to the Trustee as shall from time to time be paid or

delivered to the Trustee for such purposes together with the earnings

and profits thereon. All such money, securities and other proper~y,

all investments made therewith and proceeds thereof and all earni~gs

and profits thereon, less the payments which at the time of reference

shall have been made by the Trustee in accordance with this

Agreement, are hereinafter called the "Trust Fund." The Trust Fund

shall be held by the Trustee in trust and dealt with in accordance

with the provisions of this Agreement.

SECTION 2. It shall be the duty of the Trustee to (a) hold,

invest and reinvest the Trust Fund as provided herein; and (b) make

payments or transfers from or within the Trust Fund on the order of

the Company or the Company's Employee Benefits Committee (hereinafter
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called the "Committee") or on the order of any agent designated in

writing by the Company or the Committee. The Trustee shall not be

responsible for (i) the propriety of such payments or transfers or

(ii) the administration of the Plan, or (iii) for any property not

paid or delivered to the Trustee, and the Trustee shall be under no

duty to enforce payment of any contributions to the Plan.

SECTION 3. Subject to the provisions of Section 9 hereof and

ERISA, the Trustee shall invest and reinvest the Trust Fund and keep

the Trust Fund invested, without distinction between principal and

income, in any and all common stocks, preferred stocks, bonds,

debentures, mortgages on real or personal property wherever situated,

equipment trust certificates, certificates of deposit or demand or

time deposits (including, to the extent permitted by applicable

federal, any such certificates of deposit or demand or time deposits

with the Trustee or an affiliate of the Trustee which bear a

reasonable rate of interest), notes or other evidences of

indebtedness, or other securities, and in any other property or joint

or other part interest in property (including, without limitation,

part interests in bonds and mortgages or notes and mortgages), real

or personal, foreign (including non-United States) or domestic and

wherever situated and of any kind, class or character, which the

Trustee may in its discretion deem suitable for the Trust Fund;

provided that, except as authorized by the Secretary of Labor by

regulation, the indicia of ownership of all property held in the

Trust Fund shall be retained within the jurisdiction of the District

Courts of the United States. Such investment and reinvestment shall
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~ot be restricted to property authorized for investment by truscees

under any present or future law of any State.

SECTION 4. Subject to the provisions of Section 9 hereof and

E~ISA, the Trustee is authorized and empowered in its discretion, but

not by way of limitation:

(a) to sell, exchange, convey, transfer or otherwise dispose of

any property, real or personal, at any time held by it, by private

contract or at public auction, upon such conditions, at such prices

and in such manner as the Trustee shall deem advisable, and no person

dealing with the Trustee shall be bound to see to the application of

the purchase money or to inquire into the validity, expediency or

propriety of any such sale or other disposition;

(b) to vote upon any stocks, bonds or other securities and to

give general or special proxies or powers of attorney with or without

power of substitution, to sell or exercise any conversion privileges,

subscription rights or other options and to make any payments

incidental thereto; to consent to or otherwise participate in

corporate reorganizations, mergers, consolidations or other changes

affecting corporate securities and to delegate discretionary powers

and to pay any assessments or charges in connection therewith; and

generally to exercise any of the powers of an owner with respect to

stocks, bonds, securities or other property held in the Trust Fund;

(c) to hold property in the Trust Fund in its own name or in the

name of one or more of its nominees or one or more nominees of any

system for the central handling of securities and to hold any

investment in bearer form, but the books and records of the Trustee
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shall at all times show that all such investments are part of the

:~~st Fund;

(d) to manage, administer, operate, lease for any number of

years, regardless of any restrictions on leases made by fiduciaries,

develop, improve, repair, alter, demolish, mortgage, pledge, grant

options with respect to or otherwise deal with any real property or

i~terest therein at any time held by it;

(e) to employ suitable.agents, auditors and legal counselor

other advisers, and to pay their reasonable expenses and

compensation;

(f) to compromise, compound, settle or arbitrate any claim, debt

or obligation due to or from it as Trustee and to reduce the rate of

interest on, extend or otherwise modify, or to foreclose upon default

or otherwise enforce any such obligation; to bid in property on

foreclosure or to take a deed in lieu of foreclosure with or without

paying consideration therefor and in connection therewith to release

the obligation on the bond secured by the mortgage; provided,

however, that the Trustee shall not be required to take any action

under this paragraph unless it shall have been indemnified by the

Company to its reasonable satisfaction against liability or expenses

it might incur therefrom;

(g) to the extent permitted by applicable federal law, to

commingle part or all of the Trust Fund in or with one or more group

trusts, common or collective trust funds or pooled investment funds,

whether now existing or hereafter created, including any such funds

maintained by the Trustee or an affiliate of the Trustee, in which

the collective investment of funds of a VEBA is permitted under the
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code and other applicable federal law; provided, however, that the

Trustee's books and records shall at all times show the equitable

share of the Trust Fund in any such common fund;

(h) to borrow money in such amounts and upon such terms and

conditions as shall be deemed advisable or necessary to carry out the

purposes of the Trust and to pledge any securities or other property

of the Trust for the repayment of any such loan; provided, however,

that no such loan or advance shall be made to the Trust by the

Trustee, other than temporary advances to the Trust on a cash or

overdraft basis on which no interest is payable; and

(i) to make, execute, acknowledge and deliver any and all

documents of transfer and conveyance and any and all other

instruments that may be necessary or proper to carry out the powers

herein granted.

SECTION 5. All reasonable expenses of administration and

management of the Plan and the Trust Fund, including all

administrative expenses incurred by the Trustee in the performance of

its duties (including fees for legal services rendered to the

Trustee, such compensation to the Trustee as may be agreed upon from

time to time between the Company and the Trustee and evidenced by a

writing signed by an officer of the Company, and all other proper

charges and disbursements of the Trustee), brokerage costs and

transfer taxes incurred in connection with the investment and

reinvestment of the Trust Fund, all expenses incurred in connection

with the acquisition, disposition or holding of real or personal

property, any interest therein or mortgage thereon, and all income
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taxes or other taxes of any kind that may be levied or assessed under

existing or future laws upon or in respect of the Trust Fund, shall

be paid from the Trust Fund, except to the extent paid by the

Company. Notwithstanding the preceding provisions of this Section 5,

(a) the administrative expenses incurred by the Trustee in the

performance of its duties shall be paid from the Trust Fund only i:

and to the extent that the Trustee has submitted to the Company and

the Company has reviewed and approved a detailed statement of such

fees and other expenses, and (b) the fees and expenses of any

investment manager shall be paid from the Trust Fund only if and to

the extent that the Company has reviewed and approved such fees and

other expenses, and in either case the Company has directed the

Trustee to withdraw monies from the Trust Fund in an amount

sufficient to cover such fees and other expenses. All such expenses,

until paid, shall constitute a charge upon the Trust Fund and if not

paid by the Compaqy within 90 days after becoming due may be

withdrawn from the Trust Fund.

SECTION 6. The Trustee shall keep full accounts of all of its

receipts and disbursements hereunder. The Trustee's financial

statements, books and records with respect to the Trust Fund shall be

open to inspection by the Company or the Committee or their agents at

all reasonable times during the business hours of the Trustee and may

be audited by independent public accountants engaged by the Company

or the Committee. Within 90 days after the close of each year or of

any date of termination of the duties of the Trustee, the Trustee

shall mail to the Company an account or accounts of its transactions
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as trustee hereunder. If within 90 days after receipt of such

account or accounts the Company has not delivered to the Trustee any

written notice of objection to such account or accounts, such account

or accounts shall become an account or accounts stated between the

Trustee and the Company and the Trustee shall be released and

discharged from all liability with respect to the transactions fully

and fairly shown in such account or accounts as if such account or

accounts had been settled and allowed by a judgment or decree of a

court of competent jurisdiction in a proceeding in which the Trustee

and the Company were the sole parties. The Trustee or the Company

shall have the right to apply to a court of competent jurisdiction

for judicial settlement of any account of the Trustee not previously

settled as herein provided. In any such action or proceeding it

shall be necessary to join as parties only the Trustee and the

Company (although the Trustee or the Company may also join such other

parties as it may deem appropriate), and any judgment or decree

entered therein shall be conclusive.

SECTION 7. The Trustee may resign at any time upon 60 days

notice in writing to the Company. The Trustee may be removed by the

Company, pursuant to a resolution of the Company's Board of

Directors, at any time upon 60 days notice in writing to the Trustee.

Within 60 days after such notice of such resignation or removal of

the Trustee, the Company, pursuant to a resolution of its Board of

Directors, shall appoint a successor trustee. Any successor trustee

shall have the same powers and duties as those conferred upon the

Trustee hereunder, and, subject to receipt by the Trustee of written
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acceptance of such appointment by the successor trustee, the Trustee

shall assign, transfer and pay over to such successor trustee the

money, securities and other property then constituting the Trust

Fund. If within sixty days of the delivery of the Trustee's notice

of resignation a successor Trustee shall not have been appointed, the

Trustee may apply to any court of competent jurisdiction for the

appointment of a successor trustee.

SECTION 8. The Trustee shall be fully protected in relying upon

the authenticity of:

(a) copies of resolutions of the Board of Directors of the

Company or the Committee certified, as the case may be, by the

Company's Secretary or Assistant Secretary under its corporate seal

or by the Secretary of the Committee;

(b) written communications from the Company signed by one or

more of the Company's duly authorized officers, employees or agents;

or

(c) written communications from the Committee signed by two or

more members of the Committee or its duly authorized agent.

The authorization of the Company's officers, employees and agents

and the membership of the Committee shall be evidenced by a

resolution of the Board of Directors of the Company. The Company or

the Committee from time to time shall furnish or cause to be

furnished to the Trustee a certificate of the Secretary or an

Assistant Secretary of the Company or Committee, as the case may be,

as to the names and signatures of all persons designated as members
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of any committee, and of any agent or agents or other person or

persons, authorized to issue orders, requests, instructions and

objections to the Trustee pursuant to the provisions of this

Agreement. All orders, requests, instructions and objections of any

of such agents, persons or committees authorized to act in accordance

with the provisions of this Agreement shall be in writing, unless

such grant of authority specifically authorizes the order, request,

instruction or objection to.be given orally, and the Trustee shall be

fully protected in acting in accordance therewith. The Trustee shall

have the right to assume in the absence of written notice to the

contrary, that no event constituting a change in membership or

authority of any such committee or terminating the authority of any

such agent or person to act hereunder or in connection with this

Agreement has occurred.

To the extent permitted by applicable law, the Company shall

indemnify and hold harmless the Trustee for any liability or expense,

including, without limitation, reasonable attorney's fees, incurred

by the Trustee solely by reason of any act done or omitted to be done

by the Trustee in compliance with any written order or direction of

the Company, the Committee or any Investment Manager.

SECTION 9. The Company shall from time to time specify by

written notice to the Trustee whether the investment and reinvestment

of the Trust Fund (or any portion thereof), in the manner provided in

Section 3 hereof, shall be managed by the Trustee, or shall be

managed by one or more investment managers (hereinafter called an

"Investment Manager") appointed by the Company, or whether both the
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Trustee and one or more Investment Managers are to participate in

investment management and if so how the investment responsibility is

to be divided with respect to assets, classes of assets or separate

investment funds specified and defined in such notice. Any such

Investment Manager shall be (a) registered as an investment adviser

under the Investment Advisers Act of 1940, (b) a bank as defined in

the Investment Advisers Act of 1940, or (c) an insurance company

qualified to manage, acqui~e or dispose of any asset in the Trust

Fund under the laws of more than one State. If the Trust Fund is to

be managed in'whole or in part by an Investment Manager, the Trustee

shall be given copies of the instructions appointing the Investment

Manager and evidencing its acceptance of such appointment and

acknowledgment that it is a fiduciary of the Plan and, where

required, a certificate evidencing the Investment Manager's

registration under the Investment Advisers Act of 1940. The Trustee

may continue to rely upon such instruments and certificate as

evidence of the Investment Manager's authority to manage, acquire and

dispose of assets of the Trust Fund until otherwise notified in

writing by the Company. The Trustee shall not be a party to any

agreement between the Company and the Investment Manager, and the

Trustee shall not be responsible for the terms and conditions of any

such agreement.

The Investment Manager shall furnish the Trustee from time to

time with the names and signature of those persons who shall be

authorized to instruct the Trustee on its behalf hereunder. The

Trustee shall have the right to request that all instructions of an

Investment Manager pursuant to this Agreement be in writing and shall
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